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HUCKABY- DAVIS-LISKER

MEMORANDUM

TO: MS. LAURA E. SINRAM

SENIOR CAMPAIGN FINANCE ANALYST

FEDERAL ELECTION COMMISSION

I\Eli,‘,

2I2FER 2 A1 5

FEC MAIL cenrep

FROM: NATIONAL REPUBLICAN CONGRESSIONAL COMMITTEE

DATE: 2/15/12

SUBJ: C-1 AND REVISED LOAN AGREEMENT

Attached please find a signed Form C-1, and a copy of the revised loan agreement
for the NRCC'’s line of credit previously established with Wells Fargo. This line of credit
remains at $ 20,000,000, with a new due date of August 31, 2012.

Thank you.

POLITICAL FINANCIAL CONSULTING
228 SOUTH WASHINGTON STREET SUITE 115 ALEXANDRIA, VA 22314

703:549°7705 TELEPHONE

703:684:'0683 FACSIMILE
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SCHEDULE C-1 (FEC Form 3X)

LOANS AND LINES OF CREDIT FROM LENDING INSTITUTIONS

Faderal Election Commission, Washington, D.C. 20463

F’ -Supplementary)for
{ information tound on

2017 PR puf PR O

o

NAME OF COMMITTEE (In Ful)

National Republican Congressional Committee

fFE& 'P‘.W?,Aﬂ NN MBER

C 00075820

LENDING INSTITUTION (I.ENDER) Amount of Loan Interest Rale (APR)

Full Name :
20,000,000.00 1.75 o

Wells Fargo +Libor
Mailing Address L L I T vy

1753 Pinnacle Drive Date Incurred or Established 01 01 2012

v 3 2 2 : v A 3

City Stale Zip Code Date Due 08 31 2012

McLean %A 22102

A. Has loan been restructured? : ! No [x. Yes

If yas, date originally incurred

[T LI : L | v A

09 30 2008

B. It line of credit,

Amount of this Draw: ,

Total
Outstandi
0.00 Balance: "

0.00

C. Are other parties secondarily liable for the debt incued?
‘x: No [} Yes (Endorsers and guarantors must be reported on Schedule C.)

proparty, roads, negptiabla insiruments, cegilicates

_.No x : Yes I yes, specify: current

D. Are any of the following pledged as collateral for the loan: real estate, personal
stocks accounts receivable, cash on deposit, or other similar traditional collateral?

of daposit, chattel papers,

and future assets

What is the value of this collateral?
20,000,000.00

Doas the lendsr have a perfected sscurity
interestin it? . " No 'x' Yes

. Arg any futere comtnbutions 'or future mscepis of inlarest weeme, plesped as
collateral for the loan? 'x" No ~~ Yee It yes, snecify:

What is the estimated value?

to 11 CFR 100.8210)(2) end 100.142(e)(2).
Date account established:

] o - A M v v

10 o2 2008

A depository aeeuunt must be established! pursuant . Losalion of accoynt:

Wells Fargo

Address:

1753 Pinnacle Drive

Ciy, State, Zip: Mclean, VA 22102

F. It neithér ‘of the types of collateral described above’ was pledged for this tnan, or if the amount pledged does not equal or exceed
the loan amaunt, stale the basis upon which this loan was made and thé basis on which it assures repayment.

G. COMMITTEE TREASURER
Typed Name Keith A. Dav:ls

DATE

sz

Signzlure
b2
| H._Attach a’signed ed copy loe Ioaﬂgreemenl

I TO BE SIGNED BY THE LENDING INSTITUTION:

are acuutite as stated above.

To the'best of this institution’s knowledge, the terms of the loan and other information regmllng the extension of the foan

I The loan was made on terms and condilions (including interest rate) no more favorable at the time than those imposed for
similar extensions of credit to other borrowers of comparable credit worthiness.

. This institution is aware of the requirement that a loan must be made on a basis which assures repayment, and has

iad with. tha requirements_sat forth at 11 CFR 100.82 and 100.142 in makin
AUTORTIE. REPRESERTRYIVE ﬁm

'gped Name Kimberly P. Armstrong

Pl t_

SVP Loan Team Manager

&/?/20/1.

FEC Schedule C-1 {Fonn 3K) Rov. 02/2003
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RESOLUTION

TO: WELLS FARGO BANK, NATIONAL ASSOCIATION (“Bank”)

RESOLVED: That this unincorporated . association, NATIONAL REPUBLICAN
CONGRESSIONAL COMMITI'EE proposes to obtain credit from time to time, or has obtained
credit, from Bank.

BEIT FURTHER RESOLVED thatany & 2 of the following officers (use tltles only):
___mﬁ_gi_f.:ux

together with any ____ of the following officers (use titles only):

of this association be and they are hereby authorized and empowered for and on behalf of and
in the name of this association and as its corporate act and deed:

{a) To borrow money from Bank and to assume any liabflities of any other persca or
entity to Bank, in such tdnn and on such tenns and eonditions as shall be agreed upon by those
authorized above and Bank, and to sign and deliver to Bank such promissory. notes and other
evidences of indebtedness for money borrewed oc advancad andfor fer indebtednees assumed
as Bank shall require; such promissory nctes or other svidences of indebtedness may provide
that advances be requested by telephene communioaticn and by any officer, employee or agent
of this association so long as the advances are deposited inta any deposit account of this
association with Bank; this association shall be bound to Bank by, and Bank may rely upon, any
communication or act, including telephone communications, purporting to be done by any
officer, employee or agent of this association provided that Bank believes, in goad faith, that the
sanie is dor by such person.

(b) To perform all acts aed te éxecute and deliver all decuments deacribed above -
and all other contracts and instruments which Berk doems meceasary ar convenient to
accomplish the purpases of this rasolution and/or to perfect or continue the rights, remedies and
security interests to be given to Bank pursuant hereto, including without limitation, any

~modifications, renewals and/or extensions of any of this association's obligations to Bank,

however evidenced.

Loatys made pursuant to a speciai resolution and loarrs made by offices of Bank other
than the office to which this resolution is delivered shall be in addition to ¥re foregoing lirhitation.

BE IT FURTHER RESOLVED, that the authority hereby conferred is in addition to that
conferred by any other resolution heretofore or hereafter delivered by this association to Bank
and shall cnntinue in full force and effact untii Bank shall hava received notice in writing,
certified by an officer of this assaciation, of the revosation hereof by a resnlution duly adopted
by this association. Any such revocation shall be effective only as to credit which is extended or
committed by Bank, or actions which are taken by this association pursuant to the resolutions

.contained herein, subsequent to Bank’s receipt of such notice. The authority hereby conferred .

shall be deemed retroactive, and any and all acts authorized herein which were performed pricr
to the passage of this nesolutlon are hereby approved and ratified.

RES0T1ADGC (Rev. O06) -
TYSONO! 462407v1 012845.000304
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CERTIFICATION

I, _Qrein Hacrigen . _Lxedhve Diecd,  of NATIONAL - REPUBLICAN
CONGRESSIONAL COMMITTEE, an association created and existing under the laws of District
of Columbia, do hereby certify and declare that the foregoing is a full, true and correct copy of
the resolutions duly passed and adopted by said association, by written consent of all Directors
of said association or at 2 meeting duly and regularly called, noticed and held on
, at which meeting a quorum was present and voted in favor of said

resolutions.

IN WITNESS WHEREOF | have hereunto set my hg

d| and if required by Bank affixed
the corporate seal of said association, as of Dece )

RESO01A.DOC (Rev. 06/06) 2
TYSONO1 462407v1 012845.000304
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CREDIT AGREEM '

THIS CREDIT AGREEMENT (this "Agreement") is entered into as of January __, 2012, by
and between NATIONAL REPUBLICAN CONGRESSIONAL COMMITTEE, an unincorporated
District of Columbia association ("Borrower"), and WELLS FARGO BANK, NATIONAL
ASSOCIATION ("Bank").

- RECITALS

Borrower has requested that Bank extend or continue credit to Borrower as described

below, and Bank has agreed to provide such credit to Borrower on the terms and conditions
contained herein.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Bank and Borrower hereby agree as follows:

ARTICLE |
CREDIT TERMS

SECTION 1.1. LINE OF CREDIT

(a) Line of Credit. Subject to the terms and conditions of this Agreement, Bank hereby
agrees to make advances to Borrower from time to time up to and including September 1, 2012,

- provided, however, that no advances shall be pemmitted from January 1, 2012 through and

including August 31, 2012 (the “No Barrowing Period"), not to exceed at any time the aggregate

principal amount of Twenty Million Dollars ($20,000,000) ("Line of Credit'). Borrower's.
obligation to repay advances under the Line of Credit shall be evidenced by a promissory note

dated of even date herewith ("Line of Credit Note"), dll terms of which are incorporated herein

by this reference. ‘

(b) Bonowing and Repaymeot. Borrower may from time ta timme during the term of the
Line of Ceedit borrow, partiaily er wholly renay ite outstanding borrowings, and rebarrew, subjeet
to all ef the limitations, terms and conditions contained herein or in the Line of Credit Note;
provided however, that the total outstanding borrowings under the Line of Credit shall not at any
time exceed the maximum principal amount available thereunder, as set forth above.
Notwithstanding the foregoing, Borrower shall not be permitted to borrow under the Line of
Credit during the No Borrowing Period.

SECTION 1.2. INFEREST/FEES.

‘(a) Interest. The outstanding principat balance of the Lime of Onzdit shell bear interest
at the raie of interast set forth in the Line of Credit Note.

(b) Computation and Payment. Interest shall be computed on the basis of a 360-day
year, actual days elapsed. Interest shall be payable at the times and place set forth in each
promissory note or other instrument or document required hereby.

(¢) Commitment Fee. Berrower shall pay to Bank a non-refuridabie commitment fee for

‘the Line of Credit equal to Two Thousand Dollars ($2,000) which fee shall be due and payable

in full on the date hereof.

e unoo0 o R

TYSONO! 461578v2 012845.000304
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SECTION 1.3. COLLATERAL.

As security for all indebtedness and other obligations of Borrower to Bank, Borrower hereby
grants to Bank a lien on certain assets of the Borrower as more fully descrlbad in that oertam
Security Agreement of even date herawith from the Borrower in favor of Bank.

All of the foregoing siiall be evidenced by and subject to tire terms of such security agreements,
financing statements, deeds or mortgages, and other documents as Bank shall reasonably
require, dll in form and substance salfsfactory to Bunk. Borrower shall pay to Bank immediatoly
upon domand the full amount of all charges, coste and expantes (to include fees paid to third
parties and all allacated coses of Bank personnel), ixacnded or incoireed by Bank in conneeiion
with any ef the foregaing secirity, incloding without limitation, filing and racording fees aod costs
of appraisals, awdits and title insurance. ' _

ARTICLE Il
REPR::SENTATIONS AND WARRANTIES

. Borrower makes the following representations and warranties to Bank, which
representations and warranties shall survive the execution of this Agreement and shall continue
in full force and effect until the full and final payment, and satisfaction and discharge, of all
obligations of Borrewer to Bank onbject 1o this Aghaement.

SECTION2.1. LEGAL STATUS. Borrowar is an unincorporated sssaciation, duly
organized and sxisting and in good standing under the laws of the District of Columbia, and is
qualified or licensed to do business (and is in good standing as a foreign corporation, if
applicable) in all jurisdictions in which such qualification or licensing is required or in which the
failure to so qualify or to be so licensed could have a material adverse effect on Borrower.

SECTION 2.2. AUTHORIZATIOR AND VALIDITY. This Agreement and each
promissory note, contract, instrument and other document reqaired hereby or at amy tioe
heveafier delivesad to Bank In cnnnection herewith (collactvely, the "Loea Decuments”) hinie
been duly authorized, and upon their execution and delivery in accordance with the provisions
hereof will constitate legal, valid and binding agreements and obligations of Borrower or the
party which executes the same, enforceable in accordance with their raspectiva terms.

SECTION 2.3. NO VIOLATION. The execution, delivery and performance by Borrower
of each of the Loan Documents do not violate anmy provision of any- law or regulation, or
contravene any provision of ihe operating agreements of Borrower or result in any breach of or
defaul under any contract, obligation, indenture or other inetrument to which Borrower is a party
or by which Borrower may be bound. : _

BECTION 24. LITIGATION. There are nn pondiag, or to the best of Rorrowers
knowladge threatened, acticns, aloims, investigations, suits or procoedings by ar before any
governmental autharity, arbitrator, court or administrative agency which cauld have a matsrial
adverse effect on the financial condition or operation of Borrower other than those disclosed by
Borrower to Bank in writing prior to the date hereof.

SECTION 2.5. CORRECTNESS OF FINANCIAL STATEMENT. The annual financial
statement of Borrewor dated December 31, 2010, and all interim financial steternents delivered
to Bank siaoe seid date, true noples cf which have bean delivesed by Boreower to Bank grior to
the date hermof, (8) are comnpieia and varrect and presont fairly the finaoalal conditisn of

C-202_VA.DOC (Rev. 02/10) -2-
TYSONOI 461578v2 012845.000304
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Borrower, (b) disclose all liablilities of Borrower that are required to be reflected or reserved
against under generally acceptec¢ accounting principles, whether liquidated er unliquidated, fixed
or contingent, and (c) have been prepared in ascordanee with generally acaeptad accounting
principles consistently applied. Since the dates of such financial statements there has been no
material adverse change in the financial condition of Borrower, nor has Barrawer mortgaged,
pledged, granted a security interest in or otherwise encumbered any of its assets or properties
except in favor of Bank or as otherwise permitted by Bank in writing.

SECTION 2.6. INCOME TAX RETURNS. Borrower has no knowledge of any pending
assessments or adjustments of its income tax payable with respect to any year. :

SECTION 2.7. NO SURORDINATION. There is no agreement, indenturs, contract or
instrument to which Borrower is a party or by which Borrower may be bound that requires the
subordination in right of payment of any of Borrower's obligations subject to thls Agreement to
any cother obligation of Borrower.

SECTION2.8. OTHER OBLIGATIONS. Borrower is not in default on any obligation for
borrowed aioney, any parchase muney obligation or any other material lease, commitment,
cantract, instrument or obligation.

ARTICLE 1il
CONDITIONS

SECTION 3.1. CONDITIONS OF INITIAL EXTENSION OF CREDIT. The obligation of -
Bank to extend any credit contemplated by this Agreement is subject to the fulfilment to Bank's
satisfaction of all of the following conditions: ,

(a) Approval of Bank Counsel. All legal matters incidental to the extension of credit by
Bank shall be satisfastoryio Bank's-oounsed.

(b) Documentation. Bank shall have received, in form and substance satisfactory to
Bank, each of the fallowing, duly exeauted:

(i) This Agreement and each promissory note or other mstrument or document
required hereby.
(iiy  The Line of Credit Note.
(lii) The Security Agreement.
(Iv) A UCC Financing Statement.
(v)  Such other documents as Bank may require undér any other Section of this
Agreomaent.

(c) Einancial Condition. Theee shall have been no material adverse change, as
determined by Bank, in the financial conelifion or business of Borrower, nor any material decline,
as determined by Bank, in the market value of any callateral required hereunder ar a substantial
or material portion of the assets of Borrower.

SECTION 3.2. CONDITIONS OF EACH EXTENSION OF CREDIT. The obligation of
Bank to make each extension of credit requested by Borrower hereunder shall be subject to the
fuiiliment to Bank's satisfzotion of each of the following condltions: :

C-202_VA.DOC (Rev. 0210) , E.
TYSONO1 461578v2 012845.000304
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(a) Compliance. The representations and warranties contained herein and in each of
the other Loan Dacuments shall b& true an and as of the data of ihe signing of this Agreement
and on the date of each extension of credit by Bank pursuant heretn, with the same effect as
though such representations and warranties had been made on and as of each such date, and
on each euch date, na Event of Default as defined herqin, and no condition, event or act which
with the giving of notice or the passage of time or both would constutute such an Event of
Default, shall have occurred and be continuing or shall exist.

(b) Documgntation. Bank shall have received all additional documents which may be
required in connection with such extension of credit.

ARTICLE IV
AFFIRMATIVE COVENANTS

Borrower covenants that so long as Bank remains committed to extend credit to Borrower
pursuant hereto, or any liabilities (whether direct or contingent, liquidated or unliquidated) of
Borrower to Bank under any of the Loan Documents remain outstanding, and until payment in
full of all obligatiors of Borrower subject hereto, Borrower shall, unless Bank otherwise consents
in writing:

SECTION 4.1. RUNCTUAL PAYMENTS. Punatuaily pay all principal, interest, fees or
other liabilities due under any of the Loan Documents at the times and place and in the manner
speclf ied therein.

SECTION 4.2, ACCOUNTING RECORDS. Maintain adequate books and records in
accordance with generally accepted accounting principles consistently applied, and permit any
representative of Bank, at any reasonable time, to inspect, audit and examine such books and
records, to make copies of the same, and to inspect the properties of Borrower. :

SECTION 4.3. FINANCIAL STATEMENTS. Provide to Bank all of the followmg. in form
and detail sniisfaatory ta Bank: _

(@) not later than 150 days after and as of the end of each fiscal year, an audited
financial etatement of Borrower, prepared by an independent certified public accountant;

(b) contemporaneously with each annual financial statement of Borrower required
hereby, a certificate of the president or chief financial- officer of Borrower that said financial
statements are accurate and that there exists no Event of Default nor any condition, act or event
which with the giving of notica or the passage of time 'or both would constitute an Event of -
Default;

{c) not later then June 1, 2012, an interim fundraising report ouﬂmtng acttml versus
budgeted fun“r"lsmg levels; and

(d) from time to time such other information as Bank may reasonably request.

SECTION 44. COMPLIANCE.. Preserve and maintain all licenses, permits,
" governmental approvals, rigits, privileges end franchises necessary for the conduct of its
businees; eand comply with the provisions of all documents pursuant to which Borower is
organized and/or which goven Borrower's continued existence and with the requirements of all

C-202_VA.NOC (Rev. 02/10) -4
TYSONOI 461578v2 012845000304
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laws, rules, regulations and orders of any governmental authority applicable to Borrower and/or
its business.

SECTION4.5. INSURANCE. Maintain and keep in force for each business in which
Borrower is engaged, insurance of the types and in amounts customarily carried in similar lines
of business, including but not limited to fire, extended coverage, public liability, fiood, property
damage and workers' compensation, with all such insurance camried with companies and in
amounts satisfactory to Bank, énd defiver to Bank from time to tinre at Bank's request schedules
setting facth all insurance then in effect.

SEECTION 4.6. FACILITIES. Keep all properties useful or necessary to Borrower's
business in good repair and condition, and from time to time make necessary repairs, renewals
and replacements thereto so that such properties shall ba fully and effidiently prasarved ard
maintained. _

SECTION 4.7. TAXES AND OTHER LIABILITIES. Pay and discharge when due any
and all indebtedness, obligations, assessments and taxes, both real or personal, including
without limitation federal and state income taxes and state and local property taxes and
assessments, except (a) such as Borrower may in good faith contest or as to which a bona fide
dispute may warise, and (v) fdr which Borrower has made prevision, to Bank's satisfaction, for
eventual payment thereef ia the avent Bermwer is ohligated to reake stieh parymant.

SECTION 4.8. LITIGATION. Prompily give notise in writing to Bank of any litigation
pending or threatened against Borrower with a claim in excess of $500,000.

SECTION 4.9. TO BANK. Promptly (but In no event more than five (5) days after the
occurrence of each such event or matter) give written notice to Bank in reasonable detail of:
(a) tne occurrence of any Event of Default, or any condition, event or act which with the giving of
notice or the passage of time or both would constitute an Event of Default; (b) any change in the
name of Borrower; (c) the occurrence and nature of any Roportable Event or Prohibited
Transaation, each as deflned in ERISA, or eny funding deficiency with raspsct to any Plen; or
(d) any termination or cancellation of any insurance policy which Batrower is required to
maintain, or any uninsured or partially uninsured loas through Ilablllty or praperty damage, or
through fire, theft ar any other calise affecting Borrower's property in excess of an aggregate cf
$100,000.

ARTICLE V |
NEGATIVE COVENANTS

Borrower further covenants that so long as Bank remains committed to extend credit to
Borrower pursuant hereto, or any liabilities (whether direct or contmgent liquidated or
unliquidated) of Borrower to Bank under any of the Loan Bocuments remain outstanding, and
until payment in full of all obligations of Borrower subject hereto, Bonower will not without
Bank's prior written consent:

SECTION 8.1. USE OF FUNDS. Use any of the proceeds of any credit extended :
hereunder except for the purposes stated in Article | hereof.

SECTION 8.2. OTHER INDEBTEDNESS. Create, incur, assume er permit fo exist any
indebtedness or ligbilities resulting from borrowings, loans or advances, whether secured or
unsecured, matured or unmatured, liquidated or unliquidated, joint or several, except (a) the

" ©-202_VA.DOC {Rev. 02/10) A ) &
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liabilities of Borrower to Bank and (b) any other liabilities of Borrower in an aggregate amount
not to exceed at any time. $50,000. ,

SECTION6.3. GUARANTIES. Guarantee or become liable in any way as surety,
endorser (other than as endorser of negotiable instruments for deposit or collection in the -

_ordinary course of business), accommodation endorser or otherwise for, nor pledge or

hypothecate any assets of Borrower as security for, any liabllities or obligations of any other

, person or entity, except any of the foregoing in favor of Bank.

SECTION 5.4. LOANS ADVANCES INVESTMENTS. Make any loans or advances to -
or investments in any person or entity, except any of the foregolng existing as of, and disclosed
to Bank prior to, the date hereof.

SECTION5.5. PLEDGE OF ASSETS. - Mortgage, pledge, grant or pen'nrt to exist a
security interest in, or lien upon, all or any portion of Borrower's assets now owned or hereafter
acquired, except any of the foregoing in favor of Bank or which is existing as of, and disclosed
to Bank in writing prior to, the date hereof.

LE
EVENTS OF DEFAULT

SECTION6.1. The occurrence of any of the followmg shall constltute an "Event of -
Default" under this Agreement

(a) Borrower shall fail to pay when due any pnncmal lntnrest fees or other amounts
payable under any of the Loan Documents.

(b) Any financial statement or certificate furnished to Bank in connection with, or any
representation or warranty made by Bomrower or any other party under this Agreement or any
other Loan Dooament shall prove to be invorrect, false or misleading in any material respect
when furnished or made.

'(c) Any default in tha performance of or comnliance with ény obligation, agmement ar
other provision contained herein or in any other Loan Document (other than those specifically

- described as an “Event of Default® in this section 6.1), and with respect to any such default that

by its nature can be cured, such default shall continue for a perlod of twenty (20) days from its
occurrence. _ ‘

(&) Anydsfauditin the payment ‘or perfornaance of any.obligation, er any defined event of
default, under the terms of any oortmct, instnament or document (other than any of th Loan
Dacumenta) parsuant to which Botrower, any guarantor hereluinder ar any general partner or
joint vantumar in Borrower if a partnership or joint venture (with each such guarantor, general
partner and/or joint venturer referred to herein as a "Third Party Obllgor") has incurred any debt

or other liability to any parson or entity, including Bank.

(e) ‘Borrower or any Third Party Obligor shall become insolvent, or shall suffer or
consent to or apply for the appointment of a receiver, trustee, custodian or liquidator of itself or
any of its property, or shall generally fail to pay its debts as they become due, or shall make a
generaf assignment for the benefit of creditors; Borrower or any Third Party Obligor shall file a
voluntary petition in bankruptcy, or seeking roorganization, in order to effect a plan or other
arrangement with creditors or any other relief under the Bankruptcy Reform Act, Title 11 of the

C-202_VA.DOC (Rev. 02/10) &
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United States Code, as amended or recodified from time to time ("Bankruptcy Code"), or under
any etate or federal law granting relief to debtors, whether ndw or bereafter in effect; or
Borrowar or any Third Party Obligor shall fila an answer admitting the jurisdiction of the court
and the material allegations of any involuntary petition; or Barrower or any Third Party Obiigor
shall be adjudicated a bankrupt, or an order for relief shall be entered against Borrower or any
Third Party Obligor by any court of competent jurisdiction under the Bankruptcy Code or any
other applicable state or federal law relating to bankruptcy reorganization or other relief for
debtors.

()  The filing of a notice of judgment lien against Borrower or any Third Party Obligor; or
the recording of any abstract of judgment against Borrower or any Third Party Obligor in any
county in which Borrower or sueh Third Party Obligor has an intereet in real propedy; or the
service of a natica of levy and/or of a wit of attachmeril or execution, er otbar like process,
against the assets of Borrower or any Third Party Obligor; ar the entry of a judgment against
Borrower or any Third Party Obligor; or any involuntary petition or proceeding pursuant to the
Bankruptcy Code or any other applicable state or federal law relating to bankruptcy,
reorganization or other relief for debtors is filed or commenced against Borrower or any Third

_Party Obligor.

(9) There shall exist or occur any event or condition that Bank in good faith believes
impairs, er is sahstantially to impair, the prospect of payment or performance by Borrower, any
Third Party Obligor, or the general partner of either if such entity is a partnershlp, of its
obligations under any of the Loan Dociments.

(h) The dissolution or liquidation of Borrower or any Third Party Obligor if a corporation,
partnership, joint venture or other type of entity; or Borrower or any such Third Party Obligor, or
any of its directors, stockholders or members, shall take action seeking to effect the dissolution
or liquidation of Borrower or such Third Party Obligor.

SECTION6.2. REMEDIES. Upon the occurrence of any Event of Defaull: . (a) all -
indebtedniees nf Borrower under :sth ef thy Loan Documents, any term theteof to the contosy
notwithstanding, shalt at Bank's option and without notien become immediately due and payable
without presentment, demand, protest or notice of dishonor, all of which are hereby expressly

waived by Borrower; (b) the obligation, if any, of Bank to extend any further credit under any of
the Loan Documents shall inmediately caase and terminate; and (c) Bank shall have all rights,
powers and remedies available under each of the Loan Documents or accorded by law,
including without limitation the right to resort to any or all security for any credit subject hereto
and to exercise any or all of the rights of a beneficiary or secured party pursuant to applicable
law. All rights, pcwers and remedles of Bank may be exercised at any time by Bank and from
time to time after the oocurrence of an Event of Default, are cumulitive and not exclusive, and
shall be In addition to any other rights, powers or jemedies providad by law or oquity.

ARTICLE Vil
MISCELLANEOUS

SECTION 7.1. NO WAIVER. No delay, faiiure or discontinuance of Bank in exercising
any right, power or remedy under any of the Loan Documents shall affect or operate as a waiver
of such right, power or remedy; nor shall any single or partial exercise of any such right, power
or remedy preciude, waive or otherwise affect any other or further exercise thereof or the
exercise of any other right, power or remedy. Any waiver, permit, consent or approval of any

C-#12_VA.DDC (Rev. 02/11) a2
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kind by Bank of any breach of or defauit under any of the Loan Documents must be in writing
and shall be effective only to the extent sot farth in 'suoh wdting.

SECTION 7.2. NOTICES. All notices, requests and demands which any party is
required or may desire to give to any other party under any provision of this Agreement must be
In writing delivered to each party at the following address:

BORROWER: NATIONAL REPUBLICAN CONGRESSIONAL COMMITTEE -
320 First Street, SE -
Washington, D.C. 20003
Attn: Ben Qtienbaoif

BANK: WELLS FARGO BANK, NATIONAL ASSOCIATION
1753 Pinnacle Drive
McLean, Virginia 22102
Attn: Marcia Bradford -

or to such other address as ariy party may designate by written notice to all other parties. Each
such notice, request and dernand shatl be deemed given or made as follows: (a) if sent by hand
delivery, upon delivery; (b) if sent by mail, upon the earlier of the date of receipt or three (3) -
days aiter depasit in tho U.S..mail, first alass and peetage prepaid; Bnd (c) if oent sy teleoapy,
upon reaeipt.

SECTION 7.3. COBTS, EXPENSES AND ATTORNEYS' FEES. Borrower shall pay to
Bank immediately upon demand the full amount of all payments, advances, charges, costs and
expenses, including reasonable attorneys' fees (to include outside counsel fees and all
allocated costs of Bank's in-house counsel), expended or incurred by Bank in connection with
(a) the negotlation and preparation of this Agreement and the other Loan Documents, Bank's
continued administration hereof and therecf, and the preparation of any amendments and
waivets horeto and thereto, (b) tho enforcement of Bank's tights and/or the collection of any
ampanis which hecame doe 1o Baek under any of the Loim Documents, and (c) the prosocution
or defanna of any nction in any way related te any of the Lean Doeuoiants, including eithout
limitation, any action for declaratnry relief, whether iacurred nt the trial or appellate level, in an
arbitration proceading or otherwise, and including any of the foregoing incurred in connection
with any bankruptcy proceeding (including without limitation, any adversary proceeding,
contested matter or motion braught by Bank ar any other persen) relatmg to Borrower ar any
other person or entity.

SECTION 7 4. SUCCESSORS, ASSIGNMENT. This Agreement shall be binding upon
and taure to the benefit of the helrs, oxecutors, administrators, legal representatives, suecessors
and nesigns of the parties; pcavidarl hewever, that Borrowar nmay oat ussign ar tzansfer its
intarests or rights hereunder without Bank's prior written consent. Bank reserves the right to

“sell, assign, transfer, negotiate or grant participations in all or any part of, or any interest in,

Bank's rights and benefits under each of the Loan Documents. In connection therewith, Bank
may disclose all documents and information which Bank now has or may hereafter acquire
relating to any credit subject hereto, Bomower or its business, or any collateral required
hereunder. .

SECTION 7.6. ENTIRE AGREEMENT; AMENDMENT. This Agreeraent and the other
Loan Doeuments constitute the entirs agreement between Bsrrower and Bank with respect to
each oredit snhject hereio and. mipersedo all prion negefiations, eomanunioations, discuesione

C-202_VA.DOC (Rev, 02/10) : 8-
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and correspondence conceming the subject matter hereof. This Agreement may be amended

or modifiod anly in writing signod by each party heasto.

- SECTION 7.6. NO THIRD PARTY BENEFICIARIES. This Agreement is made and
entered into for the sole pratection and benefit of the parties hereto and their respective
permitted successors and assigns, and no other person or entity shall be a third party
beneficiary of, or have any direct or indirect cause of action or claim in connection with, this

. Agreement or any other of the Loan Documents to which it is not a party.

SECTION 7.7. TIME. Time is of the essenco of sach and every provision of this
‘Agreement and each other of the Loan Documents.

SECTIGN 7.8.  SEVERABILITY OF PROVISIONS. If any provision of this Agreement
shall be prohibited by or invalid under applicable law, such provision shall be ineffective only to
the extent of such prohibition or invalidity without invalidating the remainder of such provision or
any remaining provisions of this Agreement.

SECTION 7.8. COUNTERPARTS. This Agreement may be executed in any number of
countemparto, ¢ach of which when executed and delivered shall be deemed to be an original,
and all of which when taken together shall constitute one and the same Agreement.

SECTION 7.10. GOVERNING LAW. This Agreement shall be gowemed by and

corstruad in accoidance with the laws of the District of Columbia.

SECTION 7.11 BUSINESS PURPOSE. Borrower represents and warrants that each
credit subject hereto is for a business, commercial, investment, or other similar purpose and not
primarily for a personal, family or household use.

SECTION 7.12. ARBITRATION. _

(a) Arbitration. The parties hereto agrie, upon demand by any party, to submit to
binding arbitration all claims, disputes and controversies between or among them (and their

respective employees, officers, directors, attorneys, and other agents), whether in tort, contract -

or otherwise in any way arising out of or relating to (i) any credit subject hereto, or any of the
Loan Documents, and their negotiation, execution, collateralization, administration, repaymant,
modification, extension, substitution, formation, inducement, enforcement, default or
termination; or (if) requests for additional credit.

(b) Goveming Rules. Any arbitration proceediag will (i) prozeed in a location in The
District of Celumble selected by the Amerioan Arbitration Aesociation (*AAA”); (ii) be yoverned
by the Federd Arbitration Act (Title 9 of the United Stat:s Code), notwithateding any ooniticting
choice of law provision in any of the documents bhetwreen the parties; and (ili) be conducted by
the AAA, or such other administrator as the parties shall mutually agree upon, in accordance
with the AAA's commercial dispute resolution procedures, unless the claim or counterclaim is at
least $1,000,000.00 exclusive of claimed interest, arbitration fees and costs in which case the
arbitration shall be- conducted in accordance with the AAA's optional procedures for large,
complex commercial disputes (the commercial dispute resolution procedures or the optional
procedures for large, complex commercial disputes to be referred to herein, as applicable, as
the "Rules”). { there is atty inconsistency between the tesms hereof and the Rules, the terms
and procodures set forth  herein shall control. Any party who fails or refuses to submit to
arbitraiion following a deraand by any other party shall bear all costs asti expences indurted by

C-202_VA.DOC (Rev. 0/10) 5
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such other party in compelllng arbitration of any dispute. Nothing contained herein shall be

deemed tn be a waivis by any perty thal is & bank of the protections efferded fa it under 12
U.S.C. §81 ar any similar gpplicahle stato law.

() No Waiver of Provisional Remedies, Self-Help and Foreclosurg. The arbitration
requirement does not limit the right of any party to (f) foreclose against real or personal property

collateral; (ii) exercise self-help remedies relating to collateral or proceeds of collateral such as
setoff or repossession; or (ill) obtain provisional or ancillary remedies such as replevin,
injurctive relief, attuchment or the appeintment of a receiver, befors during or after the
pendenoy of ay arbitration: proceeding. This exclusioh does aot censtitute a waiver of the right
or atiligatien af any party & seésnit any dispyie te exbifration or refemnde hensuhiier, including
those arising fram the exarcise of tha actione deteiled in sections (i), (i) aed (i) of bee
paragraph.

(d) Arbitrator Qualifications and Powers. Any arbitration proceeding in which the

amount in controversy is $5,000,000.00 or less will be decided by a single arbitrator selected
according to the Rules, and who shall not render an award of greater than $5,000,000.00. Any
dispute in which the amount in controversy exceeds $5,000,000.00 shall be decided by majority
vote of a panel of thres arbitrators; provided however, that all three arbitraters must actively
participate in all hearings and aeliberations. Tha arbitrator Will be a noutral attomey licensed in
the Districl of Cotnoibia or a neatral ralirer judge ai tho state or federal judiciary of The District
of Celumbia, in eithar eose with k¥ minimum of ton yenra expertence in the substantive law
applicable te the subject matter of the dispute to be arbitrated. The arbitrator will datermine
whother er not an issue is arbitratable and will gare effect to the stalutes of limitation In’
determining any claim. In any arbitration proceeding the arbitrator will decide (by dacuments
only or with a hearing at the arbitrator's discretion) any pre-hearing motions which are similar to
motions to dismiss for failure to state a claim or motions for summary adjudication. The
arbitrator shall resolve all disputes In accordance with the substantive law of the District of
Columbia and may grant any remedy or relief that @ oourt of such state could order or grant
within the scope haraof #ina such ancilfary relief as Ls neceseary to make offective any award.

The arnicatar shall alsd huve thie pawer to award rebovery of all aosts and feas, to imposa
saantinna and to take saoh other action as the arbitrster deems neosssary te the same extent a
judge could pursuant to the Fedaral Rules of Civil Procedure, the District of Calumbia Rules of
Civil Prooedure or other applicable law. Judgment upon the award rendered by the arbitrator
may be entered in any court having jurisdiction. The institution and maintenance of an action for
judiclal relief or pursuit.of a provisional or ancillary remedy shall not constitute a waiver of the
right of any party, including the plaintiff, to submit the oontroversy or claim to arbitration if any
other party contests such action for]udlclal relief.

(e) B!ggy_ary. in any arbitration pmoeedlng. discovery will be parmitted in aoceordanoe
with the Rules. Al diserivery shall be exprabely limited to matters direetey relevant to the tisprte
being arhitrated and must be eompleted pe later than 20 days befnre the hearing date. Any
requeats for an extenaion of tho discovery periods, ar any discovery disputes, will be subject to
final determination by the arbitrator upon a showing that the request for discovery is essential
for the party's presentation and that no alternative means for obtaining information is available.

(0 Class Pro ceedings aAd Consolidations. No party hereta shal be entitled to join or

consdlidate disputes by or against others in any arbitration, except parties who have executea
any Loan Documant, or to include in any arbitration ary dispute as a repreeentatiie or member
of a clags, er to aot in any arbitration in the interest of the gumsral pabllic or ia a privace attoraey
gensral capacity.

C-282_VA.DOGC {Rev. 02/10) T
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(g) Payment Of Arbitration Costs And Fees. The arbitrator shall award all costs. and
expenses of the arbitration proceeding.

(h) Miscellaneous. To the maximum extent practicable, the AAA, the arbitrators and the
parties shall take all action required to conclude any arbitration proceeding within 180 days of
the filing of the dispute with the AAA. No arbitrator or other party to an arbitration proceeding .
may disclose the existence, content or results thereof, except for disclosures of information by a
party required in the ordinary course of its business or by applicable law or.-regulaticn. I more
than one agresmont for @bitration by ur betweaen the parties poieatialty applies to a vispute, the
arbitration provision most directiy relazed to the Loan Documents or the subject matter of the
dispute shall aontrol. This arbitratian provision shall survive tarminetion, amengoment or :
expiratian of any of the Loan Documents or any relationship batween tha partias.

[Signatures appear on the following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the day and year first written above.

WELLS FARGO BANK, NATIONAL
ASSOCIATION '
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hEVOLVING LINE OF CREDIT NOTE

$20,000,000 . _ ' McLean, Virginia
. Januaryﬂ_ 2012

FOR VALUE RECEIVED, the undersigned the NATIONAL REPUBLICAN
CONGRESSIONAL COMMITTEE ("Borrower") promises to pay to the order of WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Bank") al its office at 1753 Pinnacle Drive, McLean,
Virginia, or at such other place as the holder hersof may designate, in lawful meney of the
United Statas of Anaerica and in immediately avnilable funds, the principal sum of Twemty Million
Dollars ($20,008,000), or so much themsf as rnay be advanced and be outsterujing, with
interect thereon, to be computed an each advanea from ihe date ef its tiisbursement as set forth
herein.

DEFINITIONS:

As used herein, the following terms shall have the meanings set forth after each, and
any other term defined in this Note shall have the meaning set forth at the place defined:

(a) "Businuss Day" raeahs any riay exoepf a Saturday, Sundny er any other day on
which commercial banks in Virginia ars authorized or required by law to slose.

(b)  "Daily One Month LIBOR" raeans, for any day, the rate of interest equal ta LIBOR

. then in effect for delivery for a one (1) month period.

(¢ "LIBOR" means the rate per annum (rounded upward, if necessary, to the
nearest whole 1/8 of 1%) and determined pursuant to the following formuia:

LIBOR = Base LIBOR
100% - LIBOR Reserve Perceataga

()  "BaseLIBOR" means the rate per annum for United States dollar deposits
quoted by Bank as the Inter-Bank Market Offered Rate, with the understanding that such rate is
quoted by Bank for the purpose of calculating effective rates of interest for loans making
reference thereto, for delivery of funds for one (1) month in an amount equal to the outstanding
principal balance of this Note. Borrower understands and agrees that Bank may base its
quotation of the Inter-Bank Market Offered Rale upon such offers or other market indicators of
the Inter-Bank Market as Bank in its discretion deemns appropriate including, but not limited to,
the rate offered for U.S. dollar deposits an the London Iriter-Bank Market.

(i) - "LIBOR Reserve Percentage" means the rescrve pargentogs prescribed
by the Board ef Governars of the Federsl Resasve System (er any successor) for "Eurocurreaey
Liabilitiea” (as defined in Regulation D of the Federal Reserve Board, as amended), adjusted by -
Bank for expected changes in such reserve percentage during the term of this Note.

INTEREST:
(a) Interest. The outstandihg prircipal balence of this the shall bear inftrest

(computed on the basis of a 360-day yeer, actual days elapsed) at a ductuating rate per anaum
detenninati by Bank to be one and three aparters percent (1.75%) abowve Daily Ono Month

Saly Ok i LISOR (e 0800 " 00000 A 0
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'LIBOR in effect from time to time. Each change in the rate of interest hereundef shall become

effective on each Businass Day a change in Dailly One Month LIBAR is announeed within Bank.
Bank is hereby authorized to note the date and interest rata appliseble to this Nota and aoy
payments made therean on Banlt's books and records (either manually or by electronic entry)
and/or on any schedule attached to this Note, which notations shall be prima facie evidence of
the accuracy of the information noted.

- {b) Taxes &nd Reg'ui'atog Costs. Borrower shall pay to Bank immediately upon
demand, in addition to any other amounts due or to become due hereunder, any and all (i)

withholdings, interest equmsiization taxes, stamp taxes or ofoer tames (exrept income and
fravichire tixac) imposad by any demeutie ar forelgn gevemthental auteority and related in any
maaner to LIBOR, end (ji) future, supplemental, emergercy or cthen ahanges in the LIBOR
Reserve Percentage, assessment rates imposed by the Federal Deposit Insurance Corperation,
or similar requirements or costs imposed by any domestic or foreign governmental authority or
resulting from compliance by Bank with any request or directive (whether or not having the force
of law) from any central bank or other governmental authority and related.in any manner to
LIBOR to the extent they are not included in the calculation of LIBOR. In determining which of
the foregoing are attributable te any LIBOR option available to Borrower hereunder, any
reasonable allocation made by Bank atnong its eperations shall be conclusive and birding ugon
Bomrower. ' -

(c) Payment of Interest. intarest ecarued on this MNots shall be payable on the first
day of easch month commencing February 1, 2012.

(d) Default Intergsf, From and after the maturity date of this Note, or such earfier
date as all principal owing hereunder becomes due and payable by acceleration or otherwise, or
at Bank's option upon the occurrence, and during the continuance of an Event of Default, the
outstanding principal balance of this Note shall bear interest at an increased rate per annum
(computed on the besls of a 300-day year, actual days elapsed) equal to four percent (4%)
abovs the rate of intersst frum time to lima apalioable to this Note. '

" BORROWING AND REPAYAIENT:

(a) Rorrgwing angl Repayment. Borrower may from time ta time during the term of

- this Note borrow, partially or wholly repay its outstanding borrowings, and reborrow, subject to

all of the limitations, terms and conditions of this Note and of any document executed in
connection with or governing this Note; provided however, that the total outstanding borrowings
under this Note shall not at any time exceed the principal amount stated above. The unpaid
principal balance of this obligation at any time shall be the total amounts advanced hereunder
by tne holder hereof less the amwount of pAncipal payments made hareor by or for Benewer,
which balunce may be endorsed hereon from tne to time by ine bolder. - The butstanding
princival balance of this Mote shall lie due and payabia in full nn August 31, 2012.

(b) Advances. Advances heraunder, to the total amount of the principal sum stated
above, may be made by the holder at the oral or written request of (i) any person or person
named in a borrowing resolution delivered to Bank, or (i) any person, with respect to advances
deposited to the credit of any deposit account of Borrower, which advances, when so deposited,
shall be conclusively presumed to have been made to or for the benefit of Borrower regardless
of the fact that persons other than those authorized to request advances may have authority to
draw against such acovunt. The holder shall have no olligation to determine whether any
person equesting an aduance is ar ties been authorized bv Borrower.

- C-1400M_VA.DOC: Revolving Ling; - -2-
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(c) Application of Payments. Each payment made on this Note shall be credited
first, to any interest then due and secand, to the outstaading prineipal belance hareof.

RENEWAL/MODIFICATION.

This Note extends and replaces in its entirety that certain Promissory Note dated. September __,
2008, from Borrower in favor of Bank in original principal amount of Eight Million and No/100
Dollars (9€,900,000.00), as amended and Increased [o tho maxtmum principal .amount of
Twenty Malion and No/100 Dollars ($20,900,000) (ookectively, the “Prior Promissory Note®).
This Nois is not a novation to the exterr: of the prneipal heiaare carrently ootstending under the
Prior Pmmissary Nate. Upnn execution and delivary by Borrower of this Note to Benle, the Prior
Promissory Note will be refumed to Borrowor. '

EVENTS OF DEFAULT: .

This Note is made pursuant to and is subject to the terms and conditions of that certain
Credit Agreement between Borrower and Bank dated of even date herewith, as amended from
time to time (the "Credit Agreement”). Any default in the payment or performance of any
obligation under this Mote, or any defined event of default under the Credit Agrearnent, shall
conkigute an “Event of Diafawét" under this Nale.

The occurrence of any of the fellowing shall constitute an "Event of Diefanlt" onder this
Note:

(a) The failure to pay when due any principal, interest, fees or other charges
hereunder or under any contract, instrument and other document required hereby or at any time
hereafter delivered to Bank in connection herewith (collectively, the “L.oan Documents®).-

(b)  Any financkal statement or certificate furriithed to Bank in connection wih, or any
reprenaatatien or warmnéy made by Borrower or any other party ueder, this Agreameet or any
othar Loan Danument proves to be indormeot, faise er misleading in any meterial respect when
furnished or made.

(¢) . Any default in the performance of or compliance with any obljgation, agreement
or other provision of this Note or of any other Loan Document (other than those specifically
described as an “Event of Defauit’ in this section), and with respect to any such default which by
its nature can be eured, such default shall continue for a period of twenty (20) days from its
occurrence. '

(d) Any default in the paymeat or performanae of any ebligation, or ony defaetl
event of default, under the tarns of eny contract, inatruroent or doeument (othor then eny ofithe
Loan Dacuments) pursuans to which Gorrower, any guarantor heraundsr or any genaral painer
or joint venturer in Borrower if a partnership or joint venture (with each such guarantor, general
partner and/or joint venturer referred to herein as a "Third Party Obligor") has incurred any debt
or other liability to any person or entity, including the holder.

(e) Borower or any Third Party Obligor shall become insolvent, or shall suffer or
consent to or apply for the appointment of a 1eceiver, trustee, custodian sr liquidator of ilself or

" any of its property, or shall generally fail to pay its debis as they become due, or shafl make a
general asoignnrent far tha bonefit of orerfitaes; Bonawer or any Third Party Obligor shall file a
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voluntary petition in bankruptcy, or seeking reorganization, in order to effect a plan or other
arrangement with areditors er any other relief under tha Bankruptcy Reform Aet, Title 11 of the

. United States Code, as amended or recodifiad fram time to time ("Bankruptcy Cada"), or under

any state or federal law granting relief to debtors, whether now or hereafter in effect; or
Borrower or any Third Party Obligor shall fila an answer admitting the jurisdiction of the court
and the material allegations of any involuntary petition; or Borrower or any Third Party Obligor
shall be adjudicated a bankrupt, or an order for relief shall be entered against Borrower or any
Third Party Obligor by any court of competent jurisdiction under the Bankruptcy Code or any
other applicable stdte or federal Iaw refafiig to bankruptcy, reorganlzanon or other relief for

A debture.

4] The filing of a notice of judgment lien against Borrower or any Third Party
Obligor; or the recording of any abstract of judgment against Borrower or any Third Party
Obligor in any county in which Borrowar or such Third Party Obligor has an interest in real
property; or the service of a notice of levy and/or of a writ of attachment or execution, or other -
like process, against the assets of Borrower or any Third Party Obligor; or the entry of a -
judgment against Borrower or any Third Party Obligor; or any involuntary petition or proceeding
pursuant to the Bankruptcy Code or any other applitable state or federal law relating to
bankrugtcy, reergaatzatfon or other relief for debtors is {lied or commenced against Borrower or
any Third Party Obligor.

() There shall entict ar oocur any event or condition that Bark in goad faith believes
impairs, er is substantiaily likely to impair, the prospect of payment or performance by Borrower,
any Third Party Obligor, or the general partner of either if such entity is a partnership, of its ‘
obligations under any of the Lcan Documents.

(h)  The dissolution or liquidation of Borrower or any Third Party Obligor if a

corporation, partnership, joint venture or other type of entity; or Borrower or any such Third

Party Obligor, or amy of its directors, stockholders or members, shall take action seeking to
effect the dissolution or liquidation of Borrower or such Third Party Obligor.”

MISCELEANEOUS:

(a) Remedies. Upon the occutrence of any Event of Default, the holder of this Note,
at the holder's option, may declare all sums of principal and interest outstanding hereunder to
be immediately due and payable without presentment, demand, notice of nonperformance,
notice of protest, protest or notice of dishonor, all of which are expressly waived by Borrower,
and the obligation, if any, of the holder to extend any further credit hereunder shall immediately
cease and terminate. Borower dNsll pay to the holder immediately upon demand the full
amount of all payments, advances, chargos, costs and expenses, including roasonable
attomeys' fees (ta Include outside ceuratel fees and all allocatud cesls of the hnider's in-house
couosel), oxpendad or inaurred by the hoider ha connection with the enforcement of tha holrler's
rights andlor the callaction of any amounts which become due to the holaar ander this Note, and
the prosscution or defense of any action in any way related to this Note, including without
limitation, any action for declaratory relief, whether incurred at the trial or appellate level, in an
arbitration proceeding or otherwise, and including any of the foregoing incurred in connection
with any bankruptcy proceeding (including without limitation, any adversary proceeding,
contasted matter or motion brought by Bank or any other person) relating to Borrower or any
other percnn or entity.
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(b) Governlng Law. This Note shall be govemed by and construed in accordance

~ with the laws of the Commonwealth of Virginia.

(c) Business Purpose. Borrower represents and warrants that all loans evidenced
by this Note are for a business, commercial, investment, or other similar purpose and not
primarily for a personal, family or household use.

(Remainder of this page intentionally left blank)
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IN WITNESS WHEREOF, the undersigned h

written above.

C-1100M_VA.DOC: Revolving Line;
Dally One Month LIBOR (Rev. 05/08)
TYSONO! 461320v2 012845.000304

National

as executed this Note as of the date first




ADDENDUM TO CREDIT AGREEMENT

THIS ADDENDUM TO CREDIT AGREEMENT (this “Agreement”) is attached to, and
made a part of, that certain Credit Agreement dated December( 2013 (the “Credit
Agreement”), by National Republican Congressional Committee (the* orrower”), and Wells
Fargo Bank, National Assoclatton(the “Benk™).

AGRFEMENTS

NOW, THEREFORE, in consideration of the premises and for other goo& and valuable
consideration, receipt of which is heteby acknowledged, the Borrower and the Bank agree as
follows:

1. - The Borrower and the Bank agree that unless otherwise expressly defined in this
Agreement, terms defined in the Credit Agreement shall have the same meaning under this

Agreement.

2. Bomower suthorizes Bank to deblt demand deposit account mumber
or any other account with Bank (routing number -

designated in writing by Borrower, beginning February 1, 2012 for any paymerits due under this

Note. Borrower further cectifies thmt Borrower holds legitimate ownership of this aecount and
preauthorizes this periodic debit as purt of its right undar said ownarship.

3. Subject to and upan the provisions of the Credit Agreement, and as a part of the
Loan, the Borrowsr may, upan the prior approval of the Bank, obtain standby letters of credit (as
the same may from time to time be amended, supplemented or otherwise modified, each a
“Letter of Credit” and collectively the “Letters of Credit"”) from the Bank from time to time from
the date hereof until the maturity date of the Loan. The Borrower will not be entitled to obtain a
Letter of Credit hereunder unless (a) after giving effect to the request, the outstanding principal
balance of the Laan and the then outstanding Letters of Credit (Inchuding the face amount of the
requested Letter of Credit) would not excesd $20,000,000 and (b) the sum of the aggregate face
amount af the then outstanding Latters of Credit (inclading the face anount of the remucstad
Letter. of Ceedit) das not exceed Three Hundred Fifty Thousand Doilats ($358,000).

4, Prior to or simultaneously §vith the opening of each Letter of Credit, the Borrower
shall pay to the Bank, the Bank’s customary letter of credit fees. '

5. The Borrower shalt give the Bank written notice at feast three (3) days prior to the
date on which a Letter of Credit is requested to be opened of their request for a Letter of Credit.
Such notice shall be accompanied by a duly exccuted and delivered Letter of Credit Agreement.
Upon recenpt of tie Lotter of Cradit Agremnent, thu Bani shull prooess such Letter of Credit
Agreement in accordance with its customary procedures.

6. The Borrower hereby isaues, ratifies and confirms the representations, warranties
and covenants contained in the Credit Agreement, as amended hereby. The Borrower agrees that
this Agreement is not intended to and shal! not cause a novation with respect to any or all of the
Obligations.

TYSONO! 463523v1 012845.000304
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7. The Borrower shall pay at the time this Agreement is executed and delivered all
fees, commissions, costs, charges, taxes and other expenses incutred by the Bank ahd its counsel
in cannection with this Agreement, ineluding, but aot limited tn, reasonable fees and expenses of -
tha Bank’s counsel and all recording fees, irxes mxl charges.

8. This Agreement may be executed in any number of duplicate originals or
counterparts, each of such duplicate originals or counterparts shall be deemed to be an original
and all taken together shall constitute but one and the same instrument. The Borrower agrees
that the Bank rnay rely on a telecopy of any signature of the Borrower. The Bank agrees that the
Borrower maay rely on n telecopy of this Agreement executed by the Bank.

REMAINDER OF PAGE mTENTIbNALLY LEFT BLANK
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IN WITNESS WHEREOF, the Borrower and the Bank have executed this Agreement

under seal as of the date and year first wntten above.

WITNESS:

WITNESS:

FYSONO1 463523v1 012845.000304

National Republican Congressional

" Committee

e

By: / : (SEAL)

Yo 'd1d

e_: E v #\’( i ."(J o

- Wells Fargo Bank, National Association

BYM@GMEAL)
Name:rideciA B EAYCoes
Title: Sv¢
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